
- :'3 -

.
5.3 The Ag~eement shall be 90ver~ad cy an~ ccnstr~ea in

accordance with the laws of the St~te of New 3ersey.

S.~ A=cell shall not be liable to L1ce~see ~r the System

fer any loss arising out of any action taken or o~1tted to be

taken excep~ if such act or o~is~ion constituted willful

miscond~c~ or gross nQqliqence on the part of Ameell. Neither

Amcell nor Licensee shall have any liability tor failure to

comply with the Aqreernent it such tailure results trom the

occurrence ot any contingency beyon~ the reasonable control of

the party.

5.S All notices or other communications hereunder shall be

in writinq and shall be deemed ~o have be.n duly 9iven it

personally delivered or mailed by registered or certified mail,

ret~rn receipt requeste~, postage prepaid, addrosa to the

tollowinq:

If to Amcell:

It to Licensee:

With a Copy to:

With a copy ~:

Ellis Thocpaon
5406 Noren Missouri Avenue
Portland, Oregon 97217

Stuart F. Feldstein, Esquire
Fleisch=an and Walsh, P.C.
1725 N Street, H.W.
washin9ton, D.C. 20036

Amcell of Atl~ntic City, Inc.
Bayport One, Suite 400
Verona Boulevar~

West Atlantic City, New Jersey 08232
Attn: Mr. John F. Scarpa

Presic10nt

William s. Clarke, P.A.
lOS College Roa~ East
Forrestal Center
Princeton, New Jersey 08540

5.6 Nothinq in the AqreemGnt shall be construec1 to rGndar

(

Amcell and Licensee partners or joint vonturers or to impose upon

any of them any liability as such.

AM 144280
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5.7 The Ag=ee~ent ccnstitutes the entire understandi~;

between and among the Parties and supersedes any prior

contained in the Agreement are for convenience only and ahall not

be dee::led pa.rt of the text of the ACJreement.

5.13 All pronouns and any variations thereof shall be

d.emed to refer to the masculine, teminine, neuter, singUlar or.--

plural as the context may require.

u~derstanaings respecting the sUbject ~attar there~!.

5.S The Agreement shall not be changed, waived,.released or

disc~arged except t. a writing signed by an officer or authorized

representative of each of the Parties.

5.9 The Agreement shall be binding upon and inure to the

benefit of the parties, their successors and legal assigns.

S .10 The Parties sha.ll execute and dolive!.' such further ...

instrunents and perfor= such further acts a8 may reasonably be

required to carry out the intent and purposes of this Agreement.

5.11 Nothing herein shall be construed to be to the benefit

of or enforceable by any third party.

5.12 All article, section and parac;raph titles or captions

of 

all

only .

1n any nu."':.bar

an original for

be aiqned

shall beeach of which

5.14 The

purposes, but all of which taken together shall constitute

one agreement.

counterrarts,

(

I

~·11:· ..·.. •• ...
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IN WITNESS WHEREO:, t~:s Ag=~e~ant has been ~uly exee~~ed as

of the date hereinabove Ind:=~t~d.

OF AT~~TIC CITY, INC.

{
.~\

j
··

•
j
...

:~
I

~
..~

(

By:
J":I'~c"='~~n""""'=s~c--a~rp~a-----------

President

EL~IS THOMPSON CORPORATION

By~~9.cerU
E. s Thompson
President

American Cellular Network Corp. hereby quarantees payment

and performance of all obli;atior.s of Amcell ot Atlantic City,

Inc. under the forego in; Aqreement.

~~ERICAN CELLULAR NETWORK CORP.

By: _

AM 144282
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IN WITNESS WHEREOF, this Aqr.ement has ~een ~uly executed .a

ot the date hereinabove indicated.

AHCZLL~OFATLANTIC e_I~_._'_I_NC_.

By: J '
John s~v~------
Presi4ent

1111. Thoapson

Et.LIS THOMPSON C:OUORATIOH

By:
·!"11"'I"'.~T"'h~o!!'!.~pa~o!!'!n~--------

'r..14ent

American Cellular .etvo~k CO~. bereby 9Ua~an't... payaan't

an4 partormance of all Ob119at1ona of Aacell of Atlantic City,

Inc. unc!er ~a for~oin9 A9Z'e..ent.

JK!1UCAH CEtJ.Ut..M NETWORK CORP•



• SCHEOUI.:z A

OUTLINE SYS~ CC~&ICORATION

The Atlantic City Cellular Syste~ has been co~fi9ured with

the follo~1nq criteria:

- to provide maxi=u~ coverage throughout the Atlantic City

MSi\

- the a~ility to icmediately overlap with adjacent Motorola

Systems to provide uninterrupted regional cellular telephone

service

integrated

t:he regioninto

- the ability to be

the non-wireline

easily and cost eftectively

cellular network .ervin;

j
1

(_.
(

I
i

t

.J

-j

J.,
"1
1....
.~

(

/
\

j..

adjoining the Atlantic City MSA

In that regard, the system will be constructe~ •• follows:

- 4 cell sites strategically located to provi~e reliable

covera;e alon; all major traffic routes to casino, beach, resort,

and =arine areas

- with planned overlaps to the adjacent Motorola System

controlled by the Philadelphia Switch. The.o overlaps will occur

with cell sites located in Camden, Burlington and Gloucester

Counties, New J.r~.y

- cell aita .quip~ent and antennas will ~e located at

existing towers/tall buildings to ~ini~i%. costs and construction

time

To minimize leased line charges trom the Atlantic City MSA

Cell sites to the Wil~in9ton switch, which will process all

calls, the voice and data links will be "hubbed" or cembined at

one of the Atlantic City MSA Cell Sites. At this point, the data
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will be se~t t~ the a~jacQnt Sale: C~u~~y Cell Si~e via r.ic=o~ave

a~: i~t~ the existing Wil~in;ton Cellular c=~=~~ie~~iens Net~c=~

fc= s~i~ch processing. The dista~ce between t~a sites is lass

than 20 air :niles and is an idaal ::ic:-o·..·ave pat~ .

. Since the Moto=ola "t~x" feature, which pe::T.tit.s· inter syste:n

r03~ing, autc~atic eo~?letion of calls on a wi~e area basis, and

eusto~er validation has already been tully i~plement8d in

Wil~inqton and Philadelphia: there will be ~ additional hardware,

software or co~unications' link costs to the Atlantic City

System. Thus, the Atlantic City System will .uto~at1cally

beco~e part of the wide area Oelaware Valley non wireline

cellular syste~, a feature Which the vireline carrier BAMS canno~

yet offer.

,

-\-,-------------• --
AM 144285
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AMENOM~NT NO. 1 TO THE

AGRE~iEN'I'

•C; ATI.AN7IC ':::''i 1 INC., a New Jersoey :~=pcraticr. ("A:\eell ll ), hav:'ng.
a~ ~ffice at One Belrnen~ Ave~ue, Bala Cynwyd, Penn5y~vania 19C04,

£:..:.:s THCM?S,:m, an individual, and t:..:..IS THCHPSON CO'RPC?.A'!!ON,

(collectively ":..icensee"), with an address at 3406 North Misso~ri

Ave~ue, Po~~land, Oregon 972l? All capitalized ~.rms use~ in

. /'''.

this Amer.c:ir.lent No. 1 (the "~.mendme!1t") that are :ief ined te~s in

the a9ree~ent d~~ed as c! Decem:er 30, 19B7 be~~.en the parties

he:ein shall hav. the same meanir.q ascribed to ~hem therein un:ess

O·~~~~~se s~ec~~~eA ~erel'n........ - ..... t' - - - .... .-'- •

WHEREAS, Licensee eneered into an aqre.::ent (the "Agreement")

with AIlcell dated as of December 30, 19B', whereJ:)y bcall has

aqreed to construct, maintain and provide 'telephone swit:hinq

services for the Systec; and

WH~REAS, Amcell i. eurrently providing cellular eo~~un1cation

services to approy.!metely 150C eustomers in the Atlantic City, Nsw

Jersey MSA pursuant to a Reseller Aqreement with Bell Atlan~io, the

wireline 1ieense., which c:umst.oJCe:-s Ar.lcell is vil1 in; to se:-ve

threuqh the System; and

WHEREAS, beell has existing offices and facilities,

1
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management, techni:al and marketing pe~sonnel, and an extensive

ne~work of sales aCJ~nts in Atlantic ana C~pe May Counties, New

Jersey; and.

WHI:RI:AS, Alr.cell is expe:-ienced in the manage:r.er!t and opera-::'cr.

of ce:lular cc~.l'In:ni~tions systeTr.s and Lice~see has req-~ested

bcell to :,ender superviscry sen'ic.s in ccnn~c~ion 'Wit.h the-

~~naqement and ~peration of ~he Sys~em:

wii!?EAS, ~he pa~ies desire to arn.n~ ~he Aqre~ment to provide

conc.itiona he:'eafter set to~h and 'Co t,rovic.e that Ameell will ntj't.,

as e reseller, solicit or serve new customers in At~ant~c Ci~y.

NOW, THER!FOP~, 'Che pa:'~1e5 he~.to, intenainq to be legally

bound, aqr•• as follo~s:

The de~init1on ot "AqreeT.'ent" in Sec~ion 5.1 ot t.he

Aqreement i. he:,eby ~~ended in' its e~tire~y to reaa as follows:

"Aqre.cent" shall mean this Agreement. .ntered into

~etween ~icensee and ~~cell, as amended by ~endment No.

1 dated as ot September 8, 1988.

2. The tellowinq ae!inition is hereby added to section 3.1

of the A~r.em.nt:

-Li:entee" shall lIlean ::111s '!ho:npson, Ellis ThQ:!1!,son

Corporation or any entity ~hich holds t.he C~n5t~we~~on

Permit or Operating License tor the Sys~em.

3. Secti:n!. 9 of the Ag:ee:!lent is herebj' amended in i 9;&

.n~ir.ty ~o read ~. follows:

This Aqree~ent shall be binding upen and inure to the

2
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benefit of the parties, ~heir suc:::essors and assigns.

Licensee shall cause any s~ccessor or assiqn to assume

Licensee's obligations hsreunder, including Licensee's

obl igation t.o pay Mce:l a ':Ianagement: ree and di'spos1-:'io~

tee. ~hi5 ~~ovisicn shall apply to successors or essigns

to the Sys~em«s ass9ts, the Cpera-:ing License and ~~.e

~icensee's and other int6rcst hclders' equity.

4. The follo¥o1ing section S. 15 is hereby ad:1ed to t.he

Aqr••ment:

5.15. It any provision hereo! is foun:! by a co\:rt er

agency of competent juri5~ic'tion 'to be prohibittd or

unenforcea!:lle, it shall be i:<e!!ective only to the exten1:.

prohibit.ion or unenforeeabili~yshall not invalida~e the.-'
of such prohibit.ion ......w_ une~forceability, such

(
\

balance of such pro.vision 'to -:ha ex~ent it is not

prohibitec1 or unento=ceable, nor invalidate the other

provisions hereof.

5. The following Article IVA is added to the A9r••~en-::

IVA. MAnaae!!'~nt:

4A.l Subject to Licensee's oversiqht and review, Amcell

ahall supervise ar.d ~anage the d.velop~ent and ~perat1on

of the syete:D.

4A.2 Speci~ically, but .ithou-: limi'tation, Accell shall,

SUbject to Licensee's continuing oversight ana review,

arrange for an~ super/ise the performance of the

following functions:

3

AM 144289



. .-.>.

(

Ca) Interviewing, hiring, discharging and training

personnel.

Cb) Establishing office and accounting procedures

ana ad~inistratior. thereot.

(c) Es'tabl ishiT!.g prccecures fo:; 'the replacC:;.len~

and expa~sion c! the System.

(d) !st~blishing p:c:edures for hiring agen~s and

dep.lers to install cellular co~~unications

equiprner.~.

Ce> Preparinq market su:veys of Atlantic City, Ne~

.Jersey fre:n time ":0 ti:ne, and on t.'"le basis

thereof preparing and SUbmitting to Licensee

operating prcjec":iens which will includ~: (1)

a ~r.akaow!"l of ::::-e••••1::'e e~pital requirernl!!'1ts

for additional operating facilities; (i1)

annual cperatinq budqetsi and (iii) cash tlo~

analyses.

(t) Preparlng acverti.inq and .al.. promotion

pr09r~., inel~~in9 ne~spap.r, radio and other

advertisinq, ~ire:t 5el~1nq and special eY£r.~s

activities, and, if applicable, coordinating

all pro~otions ... i th A:rI:.ll's p"C'omotions tor

Amcell'E Long e=an~h, New B=uns~ick, Trer.~on

and w1lm1nqton systems.

(9) Pr.parin~ !!'Io~~hl!· reports to Licans.e rec;ar:1inq

operatio:-ls !e:- the pre-:::ecUng !!ont.h and also

AM 144290



regarding genera: developments in the cellular

communications i~d~stry as they may atfect ~h~

System'S operations.

(h) SUbj ec't te Liee~~ee's :-ev iew, _app'ro\pa 1 an=.

execu~ion, =o~p~e~i~g and fil:nq all re?crts,

appli=a~i=ns and ~the~ ~ilings requ:red to be

Cor.uniss i.:lr,.

t::e Federal

4A.3 Aa co~pe~sa~i:n for s~c~ se~~ices, Amcell sha:l be

en~itled ~o a ~a~agement fee, calc~la~ed and payable monthly,

equal to 15% of tlGross Sys~er.. Peve~uestl durin; the 1:'\1t.ial

t£rT.\ of this Article IV A and ani" re~eiol7als thereof. For

purposes o~ ":he fo:-e;oing, "Gr~ss System Revenues" shall

include all charges billed ~c S~stern users, including ho~~,

foreign a~d reseller us~r5 a~d all cha~qes fer equip~ent sold

or lic.nse~ to third parties but shall not include "pass-

throu9h" revenues collected by -:.he System i~ respect of

charge. for service rendered =-y other cellular telephone

cornpa~ies ~o System su~scri:.rs.

4A.4 Amcell shall be e~t1tled to reimbursement for its

reas9nable cut-o!-pecke~ cy.penses incurred ey A=cell in

the ~anaq.ment of t~. Sys~e~. Ope:atinq a~d manaqement

expenses may include ~el.?hone, travel and copying

cha:ges and salaries of a~y full or pa:t-time er.;loyees

used in marketing, .n9i~••rin9 and non-superJisory

••r/ie•• to the extent required for ~he ope:ation of the

5
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sys~em, but may not include reimbursements ~o Arncell for

its own manaqement salaries, corporate overhead, rer.t,

leasehold or utilities expenses. ~icen6ee snaIl pay such

reimbursements to ~~cell at the end of each month upon

receipt ef expe:"'.S-3 sta":.er..~:"'.ts or ....ouchers for such

expenses.

4A.S )~.~ell may, upor. ~ice~seE's re~ues~, in connec~ion

with the operation ot ":h~ System, render sf'.rvices or

furnish tacilities or eq~ip~ent bey~nd ~he se4vices

required to be per!o~ed u~der this Aqreement, such as

billi~q, accounting and bookkeeping services. In such

case, A.."'Dcell shall be entitled to be paid for such

serJices, facilities or equi~~en~ in adQiti~n ~o

compensation or reir.burse~ent to be faid pursuant to any

ether frovision o~ this ~qr.e~9nt at reasonable ra~es.

4A.6 Licensee shall bear any and all los.e. resu2tinq

from the operation e~ its b~~iness, and Amcell shall ~ot,

under any circumstances, be h.ld ~iable therefor.

The parties recQ9:\ize t.hat A.'!lcell is enq!!qed

directly or ~~=O~9h 5~si~iaries and affiliates in

varicus cellular comlr\\:l".ica t ions cusinesses, inc:~d.inq

providinq cellular serviee t~ customers in Atlantic City

as a reseller. No~hin9 herein shall be eonstrt.Jed to

prevent the continued involvet:ient of Amcell or any o! i t2

subsidiaries or affiliates in providi~qcellular services

a. a re.eller t.o it.. currant custo••rs in Atlantic City

6
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or in other cellular co~~unications businesses, whether

such invclvement now exist.s or occurs in th. ~utu:'e.

Amcell agrees that from the date hereof Amcell shall not

sol i::1 ~ or serve as a resE:l1e:- any ne\li -cust.c::~= oS in
•

At.lantic City.

4;".8 Other than in c~~r.ec'tion wi::-. a sale c! th9

System's assets O~ Licensee' 5 or other pa~:-ties' equity

interests in the Syste~ to Arncell or to a current e~~ity

holder, kmcell shall be paid a disposi~ior. fee equal to

lot of the sale price paid c= payable to the Licensee

plus any liabilities ass~~ed by the p~=chaser in

co~ne::::ion \00'1 th the sale of t.he Sys't.e::t' s ass~ts or

Licensee's or other parties' eq-..:ity inte!"ests in the

Syste~. The parties aq~ee that Amcell sha:l act as the

exclusive agent for any such trar.sacti=n.

4A.9 The initial term o! this Article IV. A shall

commence on the date hereof and shall te~i~ate on the

tenth anniver.a~ ot t~e date that the Syste~ ce~~ences

p~lic .ervice. Thereafter, A."':cell shall have the

options, upon six months pri;)r -';ri~t.er. noti::e ~o :"icensee

in each instance, to ey.~e~: the t.erm ot this A~i=l. I~.~

tor twc a~aitional five (5) year periods. At lEast six

months prior to any termination, the parties shall con!e:-

re9arainq the possible =enewal of manaq~ent se~ices on

mutually acceptable te~s a~d conditions.

, 6. Except as expressly set forth in ,this Amendment, the terms

7
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and conditione or -:he Agreement sh~.ll re::lain in full force and

effect without moditication.

IN wIn:ESS WHtRtOF, the pa='t.ies hereto have executed anc

delivered

firitten.

t:lis on the first

\

ELL!S

P:-esident

8
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LAK-0014A-CE
06-16-89

AMENDMENT NO. 2
'llI .

This AMENDMENT No. 2 is made on this li~~day of June, 1989

between AMCELL OF ATLANTIC CITY, INC., a New Jersey corporation

"AJncell"), having an office at 1414 South Penn Square, 30th

Floor, Philadelphia, Pennsylvania 19102-2408, ELLIS THOMPSON, an

individual, and ELLIS THOMPSON CORPORATION, (collectively

"Licensee"), with an address 5406 North Missouri Avenue,

Portland, Oregon 97217. All capitalized terms used in this

AMENDMENT No. 2 ("AMENDMENT") that are defined terms in the

Agreement dated as December 30, 1987, as amended, between the

parties herein shall have the same meaning ascribed to them

therein unless otherwise specified herein.

WITNESSETH

WHEREAS, Licensee entered into an Agreement (the "December

Agreement") with Amcell dated as ot December 30, 1987, whereby

bcell agreed to construct, maintain anct provide telephone

switching services for the System; and

WHEREAS, Licensee entered into an Amendment No. 1 (the

"Amendment 1"; the December Agreement as amended by Amendment 1

hereinatter the "Agreement") with Ameell dated as of September

8, 1988, whereby Amcell agreed to manage the System and to stop

soliciting as a reseller any new customers in Atlantic City.

NOW, THEREFORE, the parties hereto, intending to be legally

bound, agree as follows:

1. Sections 4A.3 and 4A.4 of the Agreement are hereby amended
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in their entirety to read as follows:

4A.3 As compensation for such services, Amcell shall be
entitled to a Management Fee, calculated and prepared
monthly, equal to 9% of "Gross System Revenues" during the
initial term of this Article IV and any renewals -thereof.
For purposes of the foregoing Gross System Revenues shall
include all charges billed to system users, including home,
foreign and reseller users, including roamer ~nd toll pass
through revenues and all charges for equipment sold or
licensed to third parties.

4A.4 Amcell shall be entitled to reimbursement for its
reasonable out-of-pocket expenses incurred by Amcell in
the management of the System. Operating and management
expenses may include telephone, travel and coPyin9 charges
and salaries of any full or part-time employees used in
operating, marketing and engineering services to the extent
required for the operation of the System, but may not
include reimbursements to Amcell for its own management
salaries, corporate overhead, rent, leasehold or utilities
expenses. Licensee shall pay such reimbursements to Amcell
at the end of each month upon receipt of expense statements
or vouchers for such expenses.

2. The last sentence of Section 4A.7 of the Agreement is hereby

amended in its entirety to read as follows:

Amcell agrees that from June 1, 1989, Amcell shall not solicit
or serve as a reseller any new customers in Atlantic City.

3. Except as set forth in this Amendment, the terms and

conditions of the A9reement remain in full force and affect

without modification.

----
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IN WITNESS WHEREOF, the parties hereto have executed and

delivered this Amendment No. 2 on the date first written above.

AMCELL OF ATLANTIC

J/

ELLIS THOMPSON CORPORATION

By: ~#h4-c7 z"../
President

By:&~.400"U
-ELLIS THOMPSON
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AMENDMENT NO. 3 TO AGREEMENT

This AMENDMENT NO. 3 is made as of this 2Jrd day of

Novenber, 1990 between AHCELL OF ATLANTIC CITY, INC. (lrAmcell fl ),

having an office at 1414 South Penn Square, Philadelphia,

Pennsylvania 19102-2408, ELLIS THOMPSON, an indivi~ual, and ELLIS

• THOMPSON CORPORATION (together, "Licensee"), each having an

address at 5406 North Missouri Avenue, Portland, Oregon 97217.

All capitalized terms used herein and not otherwise defined shall

have the respective meanings given to them in the December

Agreement (as such term is defined below) •

• I T NBS SET B :

WHEREAS, the parties hereto entered into an Agreement (the

"December Agreement") dated December 30, 1987 pursuant to which

Amcell agreed to construct, maintain and provide telephone

switching services for the System; and

WHEREAS, the parties hereto entered into an Amendment No. 1

to the Agreement ("Amendment 1") dated September 8, 1988 pursuant

to Which, inter AliA, Amcell agreed to manage the System; and

WHEREAS, the parties hereto entered into an Amendment No. 2

("Amendment 2") dated June 16, 1989 pursuant to which the terms

of the comp.~sation to be paid to Amcell to manage the System

were modified (the December Agreement, Amendment 1 and Amendment

2 collectively, the "Agreement").

NOW, THEREFORE, the parties hereto, intending to be legally

bound hereby, agree as follows:

1. Section 4A.4 of the Agreement is hereby amended in its

entirety to read as follows:



"4A.4 The parties ack~owledge that as of the date
hereof, the manage~en~ of the System will be conducted
by Amcell through the ser/ices of its personnel and the
personnel of its cor~o~ate parent, American Cellular
Network Corp. ("Parent"), located at their offices at
1414 South Penn Square, Philadelphia, Pennsylvania, and
that such personnel also provide services to Parent and
other affiliates and subsidiaries of Parent; including
Wilmington Cellular Telephone Company ("WCTC"). The
parties agree that, as of the date of this Amendment
No.3, the day-to-day activities of the System will be
administered by WCTC. Amcell shall be entitled to
reimbursement for the reasonable out-of-pocket expenses
of Amcell and Parent incurred in the management of the
System, and for an allocated share of expenses and
overhead costs of WCTC including without limitation
telephone, travel, copying charges, salaries and
benefits of employees, rent and leasehold and utilities
expenses, based upon the methods of allocation
indicated in the attachment hereto entitled "Allocation
of Costs". Licensee shall pay such reimbursement at
the end of each month upon receipt of expense
statements or vouchers for such expenses."

2. Except as set forth herein, the terms and conditions of

the Agreement remain in full force and effect without

modification.

IN WITNESS WHEREOF, the parties hereto have executed and

delivered this Amendment No. 3 to Agreement on the date first

written above.

CITY, INC.

ELLIS THOMPSON CORPORATI9N

& ~..BY:~~_/
Ellis Thompson 7

2
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ALLOCATION OF COSTS

Pe;c.ntaqe ot Costs
Allocabl. on Basis Of:

General , Administrative

Salaries & Benefits
Admin Office Telephone
Admin Office supplies & Expenses
Audit Fees
Insurance
Admin Office Rent
Legal
Billing Expense
Bad Debt
Credit & Collection
PRV

Sal., , Marketing

op.ration,

Pop

50%
50%
50%

Direct
Direct

50%
Direct
Direct
Direct
Direct
Direct

Direct

Subs

50%
50%
50%

50%

tliii;.
;

Salaries , Benefits
Cell Site Rent, Elec, Phone
Equip Maintenance
Interconnect
Switch Related Expenses

System Usage
Direct
Direct
system Usage
Not Allocable-

Included in
switching fee

custom.; '.ryic.

Hypoth.tica1 ISlaP1. - Offic. R.nt:

0% 100%

1991 Population
1/1/91 R.~ail Subs

1991 population Percent/Total
1991 Retail Subs Percent/Total

50/50 Pops/Subs Average

Office Rent is - $80,000:
Allocation is ------------>

Wi1m
$577,900

9,774

64%
78%

71%

S 56,800

$325,420
2,791

36%
22%

29%

S 23,200

Total
$903,320

12,564

100%
100%

100%

S 80,000
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between

Cellular One Group

and

Ellis Thompson Corpora;ion

..
,

.. ~~HIBIT

5. I It
L{ 2-5 if 5'
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CELLULAR ONEs LICENSE AGREEl!ENT

THIS AGREEMENT is entered by and between Cellular One Group,
a Delaware general partnership ("Licensor"), and
:"l':'s T~ompson Corporation , a corporation/JP2lZt:LCDI8IBlI7aIiiiiu'U;)i'i)oorr:CgiannIizzeedd
unaer t.he iaws Ot ()ruop ( MLicensee" ) .

PREAMBT.E

Licensor is a general partnership (the "PartnershipM) of
Cellular One Marketing, Inc. (MCOHI"), a subsidiary of
Southwestern Bell Mobile Systems, Inc. ("SBMS"), and Cellular One
Development, Inc., a subsidiary of McCaw Cellular Communications,
Inc. ( "McCaw") . Additional partners may be admitted to the
par~nership from time to time. (The Partnership pa~ners as they
may exist from time to time are referred to as the "Par~nership

Partners M).

SUS previously owned and licensed the service mark "Cellular
One" and certain rela~ed trademarks, service marks and de.iqna,
which marks SBHS assigned to the Partnership following formation
of the Par~nership. Licensee already may be using one or more
versions of the Cellular One mark pursuant to a previous license
agreement with SBMS, which agreement was assigned to Licensor as
of December 31, 1990.

Licensor intends tG use and license these marks, the earlier/
other versions thereof, the marks designated on Exhibit A hereto
and such other marks as it may ~ereafter designate in writing
(collectively referred to as the "Marks") for use in connection
with the business of providing public cellular radio
telecommunications service ("Cellular Telephone Service") and
equipment ("Cellular Telephone Equipment"). Licensor's goal is to
build nationwide recoqnition of the Harks as synonymous with
dependable, high quality Cellular Telephone Service through the
licensing of independent Cellular Telephone Service prOViders on
the Block A or non-wireline frequencies ("Providers") who meet the
qualificationa e.tablishecl by Licensor. Licensees will operate in
the various markets ("marke~(s ) ") recognized and. defined. by the
Federal. Communications Commission ("FCC").

Toward this end, Licensor desires to grant licenses to use
the Harks to Providers who agree to conduct their business.s in
full accordance with FCC directives, interconnection quidelines,
pro~ocols, and other technical industry standards issued from time
to time by the Telecommunications Industries Association, the
Elec~ronics Industries Association and comparable industry groups,
as well as other standards of service, quality and customer
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sacisfacc~on specified from ~ime ~o cime by Licensor (col1eccively
=eierred :0 as "Service Stanciards") .

Licensee currencly provides or, prior co the accepcance of
:his ~icense Agreemen~ by Licensor, will _provide Cellular
Telephone Service as a Provider pursuanc co an FCC license for che
markec( s) described in Exhibic a (che "Licensed Territory") .

Licensee desires to receive a license from Licensor
the Marks to identify and promoce its Cellular Telephone
in che Licensed Territory and is willing to provide such
in accordance with the Service Standards, pursuant
provisions of this License Agreement.

The parties therefore agree as follows:

I. GRANT

to use
Service
service
to the

Licensor grants to Licensee, upon the terms and conditions of
this License Agreement, the right, license and privilege to use
the Marks only in the Licensed Territory and only to identify and
promote its Cellular Telephone Service, which shall include
ancillary support services such as voice mail on the telephone
switch, extended service and warranty provisions for cellular
telephones and the like. This License Agreement does not give
Licensee any right to use the Marks in connection with Cellular
Telephone Equipment or any rights to use the trademark (as opposed
to the service mark) Cellular One. A. long as this License
Agreement is in effect, Licensee agrees to use the Marks in
connection with the provision of Cellular Telephone Service in the
Licensed Territory. If this License Agreement grants a license to
Licensee with respect to multiple markets, then in the event that
Licensee's rights under this License Agreement are terminated with
respect to one or more of such markets in accordance with the
provisions of this License Agreement, this Licens. Agreement and
specifically the term "Licensed Territory- shall thereafter be
deemed to apply only to the remaining market(s) a. to which
Licensee's rights under this License Agr....nt continue. During
the teat of this Licen.e Agr....nt or any renewal term, Licensor
agree. that it will not license any other provider or other mobile
communications service to use the Harks in the Licensed Territory,
proVided Licensee is actively using the Harks to identify itself
as a Cellular One Provider in the Licensed. Territory. Subject to
the foregoing grant to Licensee of the right to use the Cellular
One service mark for Cellular Telephone Service in the Licensed
Territory, Licensee acknOWledges that Licensor has the right to
use and license the Harks in other territories Anywhere in the
world and to use and license the Marks and Cellular One trademark
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or any other ~=ademarks or service marks within or outside of the
Licensed Territory.

I I . TERM AND RENEWAL

A.
Agreement, the
beginning on
Agreement (the

Except as otherwise provided in this License
term of this License Agreement is five (5) years,
the date on which Licensor signs this License
"Effective Date").

-r

B. Licensee may, at its option, renew the license
granted by this License Agreement for three (3) additional terms
of five (5) years each provided that:

1. Licensee gives Licensor written notice of its
election to renew not less than six (6) months nor more than
twelve (12) months before the end of the expirinq term:

2. Licensee continues to hold its FCC licensees)
to provide Cellular Telephone Service in the market(s) with
respect to which a renewal is beinq requested:

3. No later than ninety (90) days before the end
of the expiring term, Licensee executes Licensor's then-current
form of license renewal aqreement, which aqreement will supersede
this License Aqreement in all respects, provided that such license
renewal agreement shall ,not contain any terms, provisions or
conditions which differ materially from the terms, provisions or
conditions of this License Agreement, except terms, provisions and
conditions (i) which in the good faith judgment of Licensor are
not materially adverse to Licensee, (ii) which are appropriate, in
the good faith jUdgment of Licensor, to accommodate any material
economic or market changes occurrinq during the prior five (5)
year term, (iii) which Licensor determines in qood faith are
necessary to protect the Marks, or (iv) which relate to charges
and fees (includinq increases) which Licensor believes in qood
faith are necessary to provide adequate support for the Cellular
One license proqram qenerally:

4. The most recent customer satisfaction survey
with respect to Licensee's Cellular Telephone Service (as
described in Section III.C. of this License Aqreement) conducted
before the end of the expirinq term indicates a rating of at least
65', and, it such survey produces a rating below 8St (or such
increased level as may be required pursuant to the provisions of
Section IV.A. below), then Licensee shall have agreed in writing
to use its best efforts to improve its customer satisfac~ion

rating to at least 85' (or such increased level as may be requ~red
pursuant to the provisions of Section IV.A. below) by a certain

(
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